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Alan E. Aronowitz
Suzan B. Friedman
Hearing Branch
Enforcement Division
Federal Communications Commission
2025 M Street, N.W., Rooms 7212 and 8210
Washington, DC 20554

Dear Suzan and Alan:

I realized over the holiday weekend that I forgot to serve copies of the enclosed Option and
Amendment of Asset Purchase Agreement among the parties to MM Docket No. 97-122. I
rectify that oversight by this distribution.

Best regards.

Sincerely,

rkk
Charles R. Naftalin

Enclosures
cc(w/enc.): The Honorable Arthur I. Steinberg (by hand delivery)

James P. Riley, Esq. (by mail)
Richard A. Helmick, Esq. (by mail)

fU • r . J
, ,:0. O! ,.;opies roc'd --.l
Lrst ,-V'CDE .... -._-

--"-~



BERNARD KOTEEN·
ALAN Y. NAFTALIN
ARTHUR B. GOODKIND
GEORGE Y. WHEELER
MARGOT SMILEY HUMPHREY
PETER M. CONNOLLY
CHARLES R. NAFTALIN
GREGORY C. STAPLE
R. EDWARD PRICE

LAW OFFICES

KOTEEN & NAFTALlN, L.L.I=?
1150 CONNECTICUT AVENUE FlECEnl~.D'
WASHINGTON, D.C. 20036 'i '''''~''''

Sf,"P 2 1997

August 29, 1997

TELEPHO NE

12021 4ES7-5700

TELECOPY

12021467-5915

• SENIOR COUNSEL.

Hand Delivered

Mr. William F. Caton
Acting Secretary
Federal Communications Commission
1919 M Street, N.W.
Washington, D.C. 20554

Re: W276AQ, Fort Lee, New Jersey, W232AL, Pomona, New York;
File Nos. BRFT-97Q129YC. BRFT-970129YD

Dear Mr. Caton:

Transmitted herewith, on behalf of Gerard A. TUITo, are three copies of the Option and
Amendment of Asset Purchase Agreement, executed July 29, 1997, in connection with the Asset
Purchase Agreement before the Commission in the above-referenced application for the
assignment of the licenses ofW276AQ, Fort Lee, New Jersey, and W232AL, Pomona, New
York, from Mr. TUITO to Press Broadcasting Company, Inc. The undersigned prepared this filing
yesterday and accidently did not submit it to the Commission. We regret any inconvenience.

In the event there are any questions concerning this matter, please communicate with this office.

Very truly yours,

r%471 zt :-
Charles R. Naftalin

Enclosures
cc(w/enc.): Harry F. Cole, Esq.



OPTION AND AMENDMENT OF ASSET PURCHASE AGREEMENT

This Option and Amendment of Asset P~rchase Agreement

("Amendmen,:") is date~"VJ.'1 ,1997, by and between Press

Broadcasting Company, Inc., a :New Jersey corporation ("Buyer ll ) and

Gerard A. Turro, a New Jersey resident. (nSeller l1
).

PRE MIS E S

A. Buyer and Seller have entered into an Asset Purchase

Agreement as of September 6, 1996, pursuant to which Seller has agreed

to sell to Buyer, on terms and conditions set forch in the Asset

Purchase Agreement, all of Seller's assets used or useful in the

operation of either or both of Seller's PM Translator Stations W276AQ,

Fort Lee, New Jersey and W232AL, Pomona, New York (collectively, -the

Stations"). Unless otherwise expressly provided, capitalized terms

herein shall have the same meaning as eet forth in the Asset Purchase

Agreement.

B. P~ragraph 11.5 of the Assec Purchase Agreement provides that

t:he terms of t.he Asset Purchase Agreoment may not be amended,

supplemented or modified except by writtan agreement of the parties.

C. Paragraph.9.1 (c) of the Asset Purchase Agreement provides

~hat eithe~ party may terminate the Asset Purchase Agreement if a

Final Order grant.ing the Assignment Application has not been issued

within Twelve (12) Months of the date CL..~, September 6, 1996) on

which the Assignment Application was filed with the Federal

Communioations Commission ("FCC").

D. Applicacions filed by Seller seeking the renewal of t.he

Stations' licenses have been designated for hearing by the FCC, and

the Assignment Application has been held in abeyance by the FCC.

Because of these developments, the parties do not presently believe
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that it will be possible to obtain a Final Order granting the

Assignment Application prior to September 6, lS97. The parties desi~e

to maincain their relationship pending the outcome of the h~aring

(notwithstanding the fact that the parties do not now know wich

certainty what that outcome will be) so that if, at any time during

the term of this Option Agreemenc (including any extension te~tnl. ~he

FCC will permit assignment of the Stations' licenses by Seller, the

parties will be able co effectuate such assignmenL without unnecessa~y

delay. AccordinglYI the parties desire to amend the terms of the

Asset purchase Agreement, and to provide to Buyer an Option to acquire

the Stations, subjecc to the cerme and conditions set forth herein.

A G R E E MEN T

In consideration of the above premises and the covenants and

agreements contained herein, Euyer and Seller, intending to be bound

legally, agree as follows:

~. Option to Acquire the Scations. Seller hereby grants ~o

Buyer an option ("the Option") to acquire the Stations pursuant to the

terms and conditions set forth in the Asset Purchase Agreement {as

those terms and conditions are amended hereby) .

fa) Initial Optlon Term_ The aptian may be ex~rcised by

Buyer by giving notice to Seller of such exercise at any time between

the date hereof and Sepcember 6, 2000 ("Initial Option Term") .

(b) EXtension TermS. Buyer may extend the Option for Two

(2) consecutive one-year terms oommencing September 6, 2000 by giVing

Buyer notice, no less than Thirty (30) Days prior to September 6,

2000, of Buyer/e intent to extend the Option for one year. In order

to extend the Option for each subsequent one-year term (IISubsequent

Extension Term"), Buyer shall give notice to Seller, no less than

JUL 29 '9? 15:34
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Thi"t'ty (30) Days prior to the next: subsequent anniversary of the

expiration of the Option. of Buyer's desire to extend the Option for

one year thereafter.

(e) Consideration. Concurrent with the execution of this

Amendment and in consideration of. the option through the Initi~l

Option Term. Buyer shall pay 1:0 Seller, upon execution of ch:i.s

Amendme!lt. the sum of One Hundred and Fifty Thousand Dollars

($150,000.00). In consideration of each one~year extension term after

the Initial Option Term, Buyer shall pay to Seller at the commencement

ot each such one-year extension cerm the sum of Fifty Thousand Dollars

($50,000.00), Which sum shall be tendered to Seller simultaneously

with Buyer's netice of Buyer's intent to extend the option.

2. Rights and Obliaations o~ the Parties upon exercise of the

Qption. (a) upon notice by Buyer to Seller of Buyer's exercise of

the Option, except as provided in Subparagraph 2(b) hereof, the

pa~ties shall promptly (and in no event lacer than five calendar d~ys

arter Buyer'S notice of its exercise of the option) execute the Assec

Purchase Agreement as amended herebYI and take all steps necessary to

implement the tex:ms of the Asset :purohase Agreement.

(b) If, as of the dace on which Buyer gives notice of its

exercise of che Option, (i) the authorization of Station W276AQ has

been modified by the FCC to "local origina{;.ion ll status as that term is

used by the FCC (in contradistinction to the term "translator", in

oonneotion wtth the FM translator service, seA, ~r !M-Translator

Stations, 5 FCC Red 7'-12 (1990)), inaludlng (but not neoe.ssarily

limited to) auchority co originate programming on a full-time basis,

and (iil the Seller is not ocherwise preclUded by FCC rules,

regulations or policies from being the Stations' lioensee, the Seller

JUL 29 '97 15:34
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may elec~ to defer implementation of the a~si9nmenc of the Stations

for Twenty-Four (24} months by provtding Buyer of such elp.ction within

five days of Euyer.'S notice 1:0 Seller of the exercise of ehe Option,

provided that, simultaneously with notice of Seller's election to

defer implement~tion, Seller and Buyer shall execute a Time Brolterage

Agreement pur.suanc to which Buyer shall (i) broker no fewer than 162

hours per week of the broadcast time of Sta~ion W276AQ and

(ij) assist, to the e~tent permitted by FCC rules. regulations and

policies, in the management and operation of Station W232AL, Pomonu,

New York. The Time Brokerage Agreemen~ shall include terms which are

conventional for such agreements in the broadcast industry, and shall

specifically provide that prog~amming to be provided on

Station W276AQ, Fort Lee, New Jersey, shall, during the term at ~he

Time Brokerage Agreement, include substan~ial nonentertainment (~,

news, public affairs) programming and public service announcements

specifically directed to matters of local inte.rest in Bergen County

and the surrounding service area in northern New Jersey, ana

enc@rtainment programming whioh is consistent with, and aimed at the

same audience as, the entertainment programming presently rebroadcast

on that stacion. The Time Brokerage Agreement shall provide for

payment of a time brokerage fee in the amoun~ of One Hundred Fifey

Thousand Dollars ($lS0,OOO.OO) per year, to be paid in equal monthly

pa)o'1tlents.

3. Amendment of Asset Purchase Agre,iment. Paragraph 2.3 of the

Asset Purchase Agreement is amended to provide that the purchase price

~o be paid by Buyer to seller for the Stations shall be:

(a) One Million Five Hundred Thousand Dollars

($1,500,000.00), payable as set forth in the Asset Purchase Agreement

<"" .•~_.-
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as o~iginal1y executed, if, as of the Closing Dace, both of the

Stations are licensed by the FCC as FM translator stations wich

authorized power of less than 100 watts at each station's respective

currently authorized antenna height above average te~rain and

"secondary" status as that term is used by the FCC in conneotion with

the FM translator service {~, ~, FM Translator Stations, 5 FCC

Rcd 7212 (1990)) .

(b) One Million Five Hundred Thousand Dollars

($1,500,000.00), payable in full a~ Closing if, as of the Closing

D~te, StaLion W276AQ, Fort Lee, New Jersey, continues to have

authorized power of less than laC watts at the station's currently

authorized antenna height above average terrain and the stacion's

authorizacions have been modified by the FCC to "local origination"

status as that term is used by the FCC, in contradistinction to the

term "translator", in connection with the PM t:'anslator se:cviee (sec"

~, EM Translator Stations, S FCC Red 7212 (1990»).

(c) tf, as of the Closing Date. Station W2?6AQ, Fort ~ee,

New Jersey, is licensed by the FCC to operate with power of 100 wates

or more at its currently authori7.ed antenna height above average

terrain with "1.ocal origination ll status as t.hat term is u.sed by the

FCC ("Increased power/~ocal Origination Facili~ies"), in

contradistinction to the cerm "translator", in connection with the PM

translator service (see, ~, FM Trsnslator Stations. 5 FCC Rcd 7212

(1990», then the parties agree that the purchase price at the

Stations cannot now accurately be determined. Accordingly. the

parties agree that, no more than Forty-Five (45) days follOWing the

date on which Buyer gives notice of its exercise of the Option ("4S~

Day Negotiat.ion Period tl ), the parties shall seek to negotiate betWeen

JUL 29 '97 15:35
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themselves a mutually agreeable purchase price, or a rnutually­

agreeable mechanism for establishing such a price, for Station W276AQ

with Increased power/Local Origination Facilities. If, at the

expira~ion of ~he 45-Day Negotiatio~ Period. no such purchase price or

pr.icing mechanism has been agreed to by the parties, then the Fair

Market Value ("FMV"} of the stations sball be determined as fOllows.

Wi~hin Ten (10) days of che expiration of the 4S-Day Negotiation

Period, three appraisers shall be selecced: one appraiser shall be

selecced by th.e Buyer, oneappraise:r. shall be selected by the Seller.

and ~he third appraiser shall be selected (i) by mutual agreement of

the Buyer and Seller or (ii) if the Buyer and Seller are unable to

agree on the selection of the third appraiser, by mutual agreement of

lhe other two appraisers. The three appraisers shall review all

relevant information and shall, on the basis of. thac review and no

more than One Hundred and Twenty {120} days following the original

Closing Da~a, establish the FMV of the Stations and shall promptly

notify Buyer and Seller of that FMV. For One Hundred and Eighty (180}

days from the date of such notification to Buyer, Buyer shall have the

option to acquire the Sta~ions on the terms set forth in the Asset

Purchase Ag~eement, by payment. in cash or cash equivalent ae a

Closing to be scheduled by Buyer and Seller, of the FMV. If Euyer

does not exercise that opcion within the One Hundred and Eighty day

period provided hereby, then Buyer shall have a right of first refusal

with respect to the Stations, as follows: If at any time within che

first 24 (Twenty-Four) months immediately rollowing the last day of

tbe One Hundred and Eighty day period. Seller receives from a third­

party a bona fide offer ("Offer") to acquire either or both of the

Stations and Seller wishes ~o accept such Offer, before it may so

JUL 29 '97 15:36
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acoept Seller must advise Euyer, in writing, of the terms of the

Offer. Buyer shall then have the right to acquire the S~a~ions (or

Scation) on the same terms and conditions as set forth in the Asset

PUT-chase Agreement except ~hat the purchase price and payment ~ermSI

it any, shall be as set forth in th.e Offer. In no event shall t:.he

procedure for determining the FMV as set forth in this Subparagraph

extend in any way the la-month time limit for the Time Erokerage

Agreement, described in Subparagraph 2(b) hereof, ~hould the Seller

elect, pursuanr. to chat Subparagraph, to defer Closing.

(d) In the event that the a.ssignment of the Stations'

Licenses occurs pursuant to Section 2.3 of the Asset Purchase

Agreement and Subparagraph 3(a) hereof, but within five yea~s of the

Closing Date of such assigtlment Station W2·,6AQ, Fort Lee, New Jersey,

is licensed by the FCC to operate wie.h "1oCC:ll origi.nation" status as

chac term is ueed by the FCC, in contradistinction to the term

"translator ll , in connection with the FM translator service (S§e. ~,

EM Translator Se.ations, 5 FCC Red 7212 (~990», the parties agree that

all payments pursuant to the promissory note ~o be prOVided by Euyer

to Seller pursuant to Seotion 2.3(d) (1i) of the Asset ~urchase

Agreemen~ and Paragraph 3 hereof shall be acceleraced and shall be due

tor payment within Ninety (90) days of the date on which the

authorization to operate Stat:ion W276AQ with suah nlocal origination ll

status becomes f.inal and no longer subject to any administrative or

judicial reconsideracion or review.

4. Miscellaneous.

Ca} Seller co Prosecu~e Applioa~ions Diligently. Seller

shall diligent:ly take all necessary and appropriate steps to obt:ain

favorable action on his applications for renewal of che Stations'

JUL 29 'S? 15:36
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licenses, whether such seeps consist of (il full and act:i,ve

par~icipation in the hearing which has been desi~1ated concerning

those applications, or (i1) such ocher steps as may be available to

Seller ~hrough administrative, judicial or legislacive processes.

(bJ Notices. Notices shall be given in the manner

provided in the Aesot Purchase Agreemen~.

(c) Release of ~scrow payment. Pursuant to

Subparagraphs 2.3(a) and 2.3{b) of the Asset Purchase Agreement, Buyer

has placed in escrow a total of Twenty-~ive Thousand Dollars

($25,000.00) ("Escrow Funds") to be paid to Seller and credit.ed to the

Purchase Price at Closing. Euyer and Seller agree chat the Escrow

Funds shall be released to Seller upon execution of this Extension and

Amendment Agreement and shall be cr~dited to Euyer as pare at the

considera~ion for the Option provided in Paragraph l(c) hereof.

(d) Counterparts. This Amendment may be signed in any

number of counterparts with t:he same effect as if the signature on

each such counterpart were upon the same inscrument.

(e) NO Other Amendment to Asset Purchase Agreement. Other

than as is specifiaally 5e~ forth herein, the terms of the Asset

Purchase Agreement r~main in fUll force and effect.

(f) Ass:i.qp.ment. Neithe:t' party bereto may assign this

Agreement without the prior written consent of the other party hereto,

which consent shall not be unreasonably withheld, and provided also

~hat Buyer may assign its rights· and obligations under this Agreemenc

to a wholly-owned subs:i.diary of Buyer. Seller has been advised that

Buyer intends to assign Buyer's rights and obligations, both under the

Asset Purchase Agreement and under the instant Option and Amendment,

to Press Communica~ions, LLC, and Seller consents to the assignment of

JUL 29 '97 15:37
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~hose rights and obligations to Press Communications, LtC. This

Agreement shall be binding upon and inure to the benefit of the

par.ties hereto and their respective successors and permitl;..ed assigns.

IN WITNESS WHEREOF, this Amendment has been executed by Buyer and

seller as of the date first above written.

JUL 29 '97 15: 37

PREss :"-//i':: CQM?ANY, INC.,

By:~ £;?? C.@4
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